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THIS LEASE OF RAILROAD EQUIPMENT, dated

September 28 .

673, between GREYEOUND LEASING & FINANCIAL CORPORATION, &
corcoration of the State of Lelzware, (hersinafter called
"ILesscr") and THCMAS F. PATTON, and RALPH S. TYLER, JR., as.
Trustess of the properiy of The Erie Lackawanna Raillway Company,
Debtcr, (hereinafter called the "Razilroad"), and the successors oI
said Trustees, or any of them, (hereinafter called "Lesseess").

WHZREAS, Trailmobile

called "Manufacturer")
Acreement (hereinafter
facturer has agreed to
has agreed to purchase

WITNZSSETH:

division of Pullman, Inc. (hereinafter
and Lessor have entered into a Purchase

the "Purchase Agreement") whereby Manu-
manufacture, sell and deliver and Lessor
and pay for 300 piggyback trailers (herein-

after called the "Trailers™) which are identified in Exhibit A
attachad hereto; and, :

WHEREAS, the Trailers are to be manufactured in accordance
with the specifications approved by Lessees, (hereinafter called
the "Specifications"); and,

WHEREAS, Lessor, in consideration of Lessees' agreement to
lease the Trailers from Lessor, has assigned to Lessee by an -
agreement called Warranty Assignment dated as of the date hereof
2ll of the Manufacturer's warranties contained in the Purchase
Agreenent; and,

WHEREAS, the terms and provisions contained in this Lease
and the Warranty Assigrment constitute the only understanding,
oral or written, between Lessor and Lessees relating to the

Trailers; and,

WEEREAS, the aforesaid Thomas F. Patton and Ralph S. Tyler,
Jr. have been duly appointed Trustees of the property of the
Railroad by an order of the United States District Couxrt for the
Northzrn District of Ohio (tha Court) in a proceeding under Section
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77 of the Bankruptcy Act entitled "In the Matter of Erle Lackawanna
Railway Company, Debtor, No. B-72-2838 ", and said appointment
‘has nezen duly ratified by an order of the Interstate Commerce
Comnmission, and said Trustses have duly gualified as such and are
now in possession of and oparating the propsrty of the Railroad
vursuant to tha provisicns and directions containaed in ordsrs of
said Court; and

WHEREAS, by an order of said Court dated September 26 ,

1973, the form and terms of this Lease were approved by said Court
in substantially the present form hereof, and Lesseses were duly
authorized and dirscted to execute and deliver this Lease, and
otherwise to make and carry out the covenants and agreements on
their part herein contained; and

WHEREAS, Lessees represent that all acts and things necesszary
to make this Lease valid and binding upon Lessees have been done
and performed. ' '

NOW, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to
be kept and performed by Lesseas, Lessor hereby leases the Trailers =
to Lessees and Lessees hereby hire the Trailers from the Lessor
upon the following terms and conditions:

SECTION 1. DELIVERY AND ACCEPTANCE OF TRATLERS. During
the manufacture of each Trailer the Lessees will cause the materials
and other components which are to be incorporated in, and the

-construction of, such Trailer to be inspected by their authorized

representative at Manufactursr's  Westpoint, New VYork plant.
Promptly after completion of manufacture thereof Lessor will

require the Manufacturer to cause such Trailer to be tendered to
Lessor and, on behalf of Lessor, to Lessees at Lessee's facility

2t Scranton, "Pennsylvania. .Upon such tender Lessees will forthwith
cause such Trailer to be further irispected by the authorized
representative referred to above and, 1f such Trailer complies

fully with the Specificaticns and is in good order and ready for
service, Lessees will cause such representative to execute and
deliver to Lessor and to the Manufacturer a Certificate of
Inspection and Acceptance, substantially in the form hereto attached
as Exhibit B, whereupon such Trailer shall bs deemed to have been
delivered to and accepted by Lessees, and shall be subject immediately
thereafter to all the terms and conditions of this Lease.
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In the evenit that less than all of the Trailers are dalivared
and accepted under tha terms of this Lease, then concurrzently with
the delivery and acceptance of the last Trailer so deliverad and
accepited, Lassees will cause to bz exscuted and dalivered to Lsasscc
a2 sunplemenit to this Lsase, in stubstantially ths form atitached a3
Exhibit C hsresto.

t all times during the continuance of this Lease title
to the Trailers shall be vestad in Lessor to the exclusion of
Iessee, and any rights. of Lassee in respect of the Trailers shall
constitute a leasehold interest only. N
The Trailers are to De cﬁllvered by the Manufacturer to tha
Lessor on or bafore May 31, 1974 subject to ¢eccnedulxag of shop
space and delays due to strikes, differences with workmen, labor

-

troubles, acts of God, Govermmantal acts and regulations, war or
r

‘war conditions, riots or civil commotion, sabotage, fires, floods, -
- exzlosions or other accidsnts, or to delays of carriers or of
= wen. SUECOntractors or in receipt of materials, OF to any other
cause or causes (whether or not of the same genmaral i:éc*~“ as

those herein specifically enumerated) beyond Manufacturer's
reasonable control. This Leasz2 shall not be effective as to any

Trailers not delivered and accepted on or bafore May 31, 1974

(the cutoff date) unless and to the extent such delivery and
accepiance is delayed for the reasons above stated. The Manu-
facturer has.reserved the right to schedule construction of thea -
Trailers before or after orders received for trailers from other

ccustomers bafore or after the date of this Lease, but will schadule

the ;:allers for construction so that under normal business condition

~ the Trailers would be completed by May 31, 1974. Delays above mentioned

‘occurring bafore or during such construction period will excuse

delivery by such date and.extend the cutoff da;,-

N 2. TERM OF TEE LEASE. The term of this Lease .

SECTIO
hereinzter called the "”e*ﬂ”), as to each Trailer shzall commence
on the date of delivery to Lessees spacified in the Certificate
of Inspaction and Acceptance for such Trailer (hereinafter the
"Delivery Date") and, sudject to the provisions of Sections 9 and
11 hereof, shall terminate 95 months thereafter (hereinafter callsd
the Y"Term Ter ﬂlnal Cay").
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execution hereof until the
Term, this Lease shall not
r excspt pursuant to Section
Event of Default,

From and after thes
expiration or termination o
subject to termination by L
hereof upon the occurrence
except pursuant to Section

be
11
or by Lessees

Lessor, in
the Trailers

SECTION 3. RENTALS. Lessess agree to pay to
cash, for the Term of this Lease rental for each of
subject to this Lease at the monthly rate specified for such type
of Trailer on Exhibit A hareof. Such rental shall be payable
monthly in advance and shall commence to accrue on the Delivery

r and shall continue during the period ending
on the earlier of (i) the Term Terminal Day, or (ii) the date, if
any, on which this Lease shall terminate with respect to any such
Trailer pursuant to Section 9 or Section 11 hereof

HHD He L

additional rentzl Lessees shall pay and diééha:ga,
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SECTIO\I 4. CO\/"\'\T\US RZPRESENTATIONS AND. WAR&A\’”IES-

(2) Lessor represents and warrants that at the tims a
Trailer becomes subject to this Lease, Lessor will bz ths tm
lawful cwner thereof and that such Trailer will be frea and
of all llQDC and encumbr:
only the rights of Lasszes
chattel mortgags or conditi

o
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e any nature wnatsoever except
hareunder and of the holder of any
onal sale agreement or of the
trustee of an equipment trust or of the holder of any othar
lien created by the Manufacturer or the Lessor on such Trailer
{subject to the rights of Lessces) and eyécpt\for‘licns for =
ijes, assessments or’ governmental charges or levies not yet
due and de111~u°nb or not vet subjcct po,pénalty for non~ogwucii,
_or undetermined or inchoate materialmen’s, mechanicst, workmzan's,
~ ‘repairmen's, employess' or other like liens arising in the
Coxdinary course of business and not ael gue - (such llens
reing herein called "Permitied Liens” Lessor agrees to pay
..or holé thec Lessees harmless from any such Permittfed Liens.
imHE FORECOING VARRANTY IS EXCLUSIVZ 2X2r IN LIZU O ALL OTHES
VARRANTIES BY LESSOR, WHDITEIR WRITTIN, CREL OR IMPLIED IXCLUDING
WITHOUT LIMITATION ANY WARRANTY OF MEORCHEANTABILITY OR FITXNEZ b
LOF ANY XIXD. . I T I
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(b) Lessees represent and warrant that:

(i) Lessees, Thomas F. Patton and Ralph S.
Tyler, Jr., have been duly appointed as Trustees
of the Property of the Railroad by an order of the
~United States District Court for the Northern
District of Ohio; the appointment of said Trustees
has been duly ratified by an order of the Interstate
Commerce Commission; and said Trustess are duly vested
with the title to the properties of the Railroad and
have the power and authority to carry on its business.

‘(i*) The execution and delivery of this Lease by
JLessees and their assumpition and underta:ing oL
:Lne oollgatlons, Guties and lizbilities hereof have
been duly esuthorizesd by an order of said Court: and
ithis Lease is legal, valid, binding and enZorceable
'agalnst Lessees in accordance with its terms.



{1ii) The richts of Lessor as hzrein set -forth and
fhe title of Lessor +o the Trailers are free and clisz=-
©f the lien, charge ox szcuriiy interest created Zw

any nortgage, sascurity agreshsnt or other instrumant
PIinding upon the Railrocad or Lessees.

l. {iv) There is no provision in any existing mortgace,

. Indenture, contract or agreement binding on the -
:R317road or Lessees which would be contravened by the
'zcxa"u ion, delivery or perfo rmance by the Lessees of

fthﬂ tc*ms of the Lcasco o L . -

_ (v) No CODSCDL_OL the trus;ees or holders oL~
any indebtedness is or will be reguired as a
i

fco dition ‘to the validity of-this Lease.

i o

'.(vi Except for the authorization by the ~
United States District Court for the Eastern
District of Ohio of the execution and ]

delivery of this Lease by the Le
governmﬂntal authoriz j=3afe]
_exemptions are reguired and no_regiSt: tion with
jany. governmental agesn si

! for the exscution, dEIlVE“j or perforrance of this
Lease or for the validity and enforce

‘or for the leasing of tﬂvuTrallers hereunder, far the
rentals and on the other terms and cond
‘herein provided; or if any such authorizations
'or resgistrations are reguired, they wil

;hav_ been cobtained or accomplished and, if any
4such shall hereafter be required, thay will be
pronpuly obtained or accomplished. '

- {vii) No litigation or administrative proceedings
iare pending cr, to the knowledge of Lessees, are
threatenad agzinst Lessees, the adverse determination
'of which would 2ffect the validify of this Lease

or the rights of Lassor hereunder.
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SECTION 5.
ary of Certificates of
to Lessor an opL nion of Ri

Counsel for Lasseaa, or an attorney design
factory to Les;or, to the efiect that:

"

Patton and Ralph S. Tyler,
Trustees of the Property of

(i) Lessees, Thomas F.
Jr. have been duly appointed as
the Railroad by an order of the United States District
Court for the Northern District of Chio; thz appointment
of said Trustees has been duly ratified by an order of ths
Interstate Commerce Commission; and said Trustees are duly
vested with the title to the prcoperties of the Railroad
and have the power and authority to carry on its business.

-~

1ts- terms. oL

't
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The executicon, delivery and performance of

(v..
+his ILease will not contravene any provision of law,
;incluﬂlng without limitation thereto any statute, rule,
'regulation, judgment, decree, ordexr, franchise, or pecrmit.
i

t. Rzailroad or Lessees.

‘applicable to.

|
g (viii) Cbligztions azkz rental and o_her
; ayments unéer this ILease will copstituto expenses oI
2dministration of Lessees, payable on a parity with othar
‘eguirment obligations ther tofore or thereafter assumad
s e of an

e, any claim
of administration, and
+he Trailers in

"Event of Defaul t
(wWill consbltuue.an expens
i Lessor shall be itled

e
Lo repossess
accordance with S

ions of this Lease.

This Lease has been filed and recorded in

i' (ix) ) 0
i such public offices as are necessary for tne full
rights of LDssov in tHe United States

’proteCtlon of the rxgi
of America and in Canada. .




‘bereundexr . . = - - N . _ :

(i1i) The rights of Lessor 2s herein set forth and +tha
title of Lessocr Lo thg'Trailers are.fr —
= ; be Qs 2rs are.free and clear of ths

- “ - vy - - o Y bl

-1en, Ccfarge Or seCcurity Interest created Dv any morigage
SeCUrliy agreement OI oither iInstrument binding uzen the
Railrozd or Lesseges. ' ’ -

» Pz .'__ - » L L ” ’

- {iv) There is no provision in any existing mortgage,
.o , P S
indentures, Cconiracit or agreemendt binding on the Railrozd
Or Lessess wiich would be contravsnad by the execution

- - o~ - - - - P
delivery or performance by the Lzssees of the terias of -
the Lease. - - .

Voo
.
.
'

.
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{v} Yo comsent of the trustee
‘andebtedness is or will be recuired as a condition o the

validity Of this Lease. : . :

.

. {vi) No lit gation or administrat
pending or, to'the Xnowled es
against Lessses,
affect the velidity of th

~{vii) The e"-cutwon, dallvery and’ per-ornanco of
;txls Lease will not contravene any provision of law,
i ncluding without limitation thereto any statute, rule,

egulation, jud¢ment, decree, orderx, franchise, or permit

?aupllcable to the Railroad or Lesseés. -
|
j
I

. .
. -

+o maks rental and other

» {viii) .Obligations
5payments under .this ILease will constitute expsnses of
‘administration of Lessess payablo on a parity with other
tmo etofore or thereafter assumad

‘eguirment obligations
‘or incurred by Lessees;
' Event of Cefault unde
711l constitute an expense of admﬂﬂﬁs tration, and

t I=ssor shzll be itled to repossess the Trailers in
‘ rovisions of this Lease.

and, upon occurrence oI an
+his Iease, any claim for damages

i accordance wWith

.

{(ix) This Lease has besen f£iled and recorded in

such public oific as are DDCESS“*Y fo* thé full
2

pro;ectlon of tn
OF America and in Canada.



. (x) Approval of the Court in the proceedings for
the reorcanizatlion oI the Railrgad nas been cbhiained and
no other gevernmental authority is necessary for the
execution and delivery oI this Lesse2, or i1f any such
approval is nacessary (spacifying the same), that iz
has Dbzan cbizined. Counszl for I= road

het
osig 2ted by him to
o

SECTION 6. IDENTIFICATION OF CARS: NUMBERING. Joon or
before the delivery to Lessszes of each of the Trailers, the Lesszes
agree to cause to be plainly, distinctly, permanently and conspicuous
placed or fastened upon each side of such Trailer a legend bearing

the following words ln letters not less than one inch in height:
\ .
"GREYHOUND LEASING & FINANCIATL CCQDO»ATIQN
PHOENIX, ARIZONA, CWNER AVD LESSCR"
In case, during tne continuance of this Lease, any such legend .
shall at any time be painted over or otherwise made inconspicuous,
removed, defaced or destroyad on any Trailer, Lessees shall .
immediately cause the same to bs restored or replaced. Lessess .
will not allow the name of any person, association or corporation
to be placed on any 6£f the Trailers as a designation which might
‘be interpreted as indicating a claim of ownership thereof by anv

perscon, association or corpcration other than Lessor or its assignee;
but the Trailers may be lettered with the names or initials or

other insignia customarily used by Lessees on eguipment of the

same or a similar type for conveniences of identification of the

‘rights to use and operate the Trailers under this Lease.

On or prior to the time of delivery of each Trailer to
the Lessees agree to cause to be placed on each side of such
the identifyving reporting mark of the Railroad and the Railroad's
Road MNuarber. At all times thereafter, during the continuance of
this Lease, Lessess will cause each Traisasr to bear the numbers and
repcrting marks so assigned to it, and Lessess will not change or

permit to be changed the numbers of any Trailer except in accordance
tuated therefor whict

Lesseess,
1

rai

L‘(
=3

with a statemant of nsw numbars to be substi
previcusly shall have been filsd with Lessor by the Lesses=s and
filed, recorded or deposited in .all public offices where this Lease
will have been filed, recocrded or deposited.

=
e



@,

[}

L

-~

L

: SICTION 7. TAXES. Leassess agree that, during the con-
‘tinuence of this Lease, in eddition to tha rentals herein pro-
vidad, Lessees will prompily pzy all taxas, assessments, license
~-feess -and other governmentel -charges- (including interest and
penalties thereon) levied or assassed upca or in raspect of tha
Trzilers or any thareof or. uvon the use or operation thereof or the
~earnings arising therefron, 1f and to the extant that any such

. Taxss, assessments or cthsr,governmental charges may give risse ;
to any lien upon thz Trailers or may become a claim entitled to
priority-over ainy of the rights of Lessor in anc to the Trailers,
-and as additional rental will promptly pey or reimburse lessor
for all taxes, assessments, license fees and othsr governmental
charges (including interest and penzities thareon) lewi d or
assessad against Lessor or any predecessor or successgr in title
of Lessor solely on account of ownership of the Trailers or any
"thereof or on account of the use or operation thereof or on

ccunt of tha earpirgs arising from (exclusive, however,

inz there
n

e tax aon thenst inceome from
7'

the rentals héreln provmce 5 ng any sales, use, property
or similar taxes payable on account of;the sale or delivery of
~ ‘the Trailers hereunder; but Lassses shall not.be required-to- pay the
*1same so ‘long as thney shall in good faith and by appropriate leg?l
‘or administrative proceedings contest the validity oxr amount thereof
sunless thereby, in the judgnmenit of Lessor, the rights or interest
lof Lessor will be materially endangered, nor shall Lesseess be
%rcquir:ﬁ to make any tax pa yﬁcnt which 1s deferred by oxdexr.of a
'court having jurisdicition, prcvided that such deferment shall not
Usubiject the title and interest of Lessor in and to the Trailers to
'fany lien or encumbrance.. In the event any tax reports are recuired.

to be made on the basis of individual Trailers,,Lessees will either
rake such ?epo*ts in such manner as = _
suqu Traile rs by Lessor or. ll;vﬁotify,Lessor_pi such reguirement -
‘and will make such report in such ma

jt Lessor, . S S )
{
|
|

Lessor and Lessee covenant and agree that ILessor shall
‘claim and retain any and all of the Investment Tax Credit allowable
1to Lessor by the_Inte;nal Revenue Code, as amended, for thsa
'erc nase of the .Trailers by Lessor and the lease of same by Lessor
xtO Lesses hn er this Lease, and conseguently, Lesssze shall not

- 10 -
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(v} Lessees agresz, during the continuvance o this Lezse,
2t Lessees' pown cost and exDanse, ©o mzintain and Kesp all
OZ the Trailers in first class .condition and repair and in good
and efficient working order, reasonable wear and Tear excentad,
and accenitable -for use in unrestricied interchangz. ZIZHcepdh IOoT
2lterations or changss reguirad by law, Lesseses sh2ll not, with-
out the prior written apoproval of Lessox, effect any changs in
Tthe-desicn, construction or Zody of the Trailers. ' - .
" .- (c) 1lessees agres that Lessor shall not be liable to )
Iessees for any liability, claim, .loss, éamage or expense of -
‘any kind or nature caused, directly or indirectly, by any Trailsr
oxr any inadeguacy thereof for any purpose, Or any éeficiency or
defect therein, or the use or maintenance thereoi, or any repairs,
‘servicing or adjustments thereto, or any delay in providing oz

ss

failure to provide any thereof, or any interrupticn or lo
:service or use thereof, or any loss of buswnoss, or any damag
wnatsoever and howsoever caused. :

0
M Hy K

(a). any @a_ts install=sd or replacensnts m2de by ILessees
upon any Trailer shall ba considered accessions to such Trailer and
title thersto shall be immesdiately vested in Lessor, without
gcost or expense to Lessor except thzat fhis shall not apply to
ispecial eguipment installed in any.Trailer by Lesseess with the consen
‘of Lessor provicded that such egquirment is removed by ILessees beZoz
the Trailers are returned to Lessor and all damage resulting from’
such installaticn and removal is rezaired by Lessees and further
dad thzi refoval of such eguizmant deoas not affeck ths

Trailers' serviceability or use in unres tricted interchange.
. : : ,
! " {e) ZLessees shall pay or satisfy and discharge any anad

211 sums claimed by any parity which, if unpaid, nwght baccma a.
lien or a charge upcn the Trailers cor.entitled to DrlO“lty over g
any of the rights of Lessor in and to the Trailers, but Lessees

shall not be recuired to dlscﬂa:ga any such claim so lecng as
; they shall in good faith and by aporoorizte legal preoceadings
'contest the validity ther=of in any reasonzble mannar which, in
| the opinion of Lessocr, wWill not affsct or endanger the title
éand interest of Lessor in and to tha. Trailers. o



to satisfy the terms of Section 9 hereof.

(f) Lessee shall, s=l1f insure e2
cdelivery and accentance tharzof and at
Iessees' okligations under this lease
hzve peen discharcged, against loss, da: 2 0 ructic
caused by fire, lightning, theift, wreck, deralilmsnt, collision,
f£lcod, tornado, cyclone, sazbotages, riot cr civil c¢ “”OE”Oﬂ, such
insurance, in the case of sach Trailer, to bs in an amount egual
tc the Stipulated Loss Valus (tha "Stipul here
as set forth in Exhibkit D, providsd, h
shz1l have against Lesse2 with regard
insured risks shall be paid pari passu
of Lessees' secured creditors or lessor
shall with respect to the Trailers mai;
coverage satisfactory to Lessor as set
1s attached hereto.

In the event of repairable loss or damage to any Trailer,
Lesscsa ed not pay any amount to Lessor provided Lessee furnishad
Lessor w1th satisfactory proof that said Trailer has besn repaired.
In the event of the loss, destruction or damages beyond repair of

any such Trailer, Lessee shall pay an amount to Lessor SLI*lCl nt

—~

i {g) All 1i ab lity ~olic1d" reguired 2bovs shall contain-a -
provision to the effect that the insurer will give Lessor thixty
(30) cays orior written notice beifore cancellation, terminztion, o.
modification of any such policy is erffective. ‘ )

~ “{h) TIn the event Lessces are notified that Lessor has- ]
2ssizned this Lease and/or the rentals payable hersunder,
Lessees shzll provide insurance coni2aining loss payable clauses
sz2tisfzctorv to boih Lessor zand Leszor's assignes. The Lesseess
shall furni;h Iessor or Lessor's aszignee with ceritificates oz
othar satisfactorvy eviience of the maintenance of the insurance
resuired hereunder. o ' . - . o
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v

-. ) September 26, 1973 o

. - (2) the order dated ; of the United States
“District Court fFfor thes Northern District of Ohi
pending proceedings for the reorganization of
auvithorizing the eracution and delivery of this Dy L
and their undertaking of ths cobligations, duties and liablliifics

. hereof, shall be reverscd, modified, amendoed or supersedc=2 in
any material respect which might adversely affect any o tha
richts, powers, privilegss and remedies ©i thne Lessor under this
‘Lease or of any assignees of the Lessor's right, title and
‘interest in and under this Lease, and the corder effecting such

- "reversal, azmendment, modification or superseding of said ordexr’
shall not have been vacated or set aside or stayed within sixty

° (60) days from the date of entry thereof; - .

. (f] =2 plan of reorganization of the Railrcad is asdroved
by the Court in the pending procsedings for the reorganizaticn
of the Railrozd and said plan doess not provide for: the assumption
by thz Reorganized Comrany as hereinafter defined of each and
‘every obligation of Lessses under this Leass in form and ]
substance satisfactory to Lessor; . . s .

(o) a petiticn for reorganization under Section 77 of the
Bankruptcy Act, 2s now constituted.or as sald Section 77 may e
hereafter amended, shall be filed by or a2gainst any Reorcganizead
Company as hereinafter defined and all the obligations of Lzssees

. under this Lease shall not hazve been duly assum=d by a trustes
or “trustees appointed in such proceedings or otherwise given

the same status as obligations assumsd by such a trusitesz or -
trustees within thirty (30) days after such appointment, if any,
or sixty {(60) days after such patition shall have been £iled,
whicheaver shall bz earlier; or S I
. {(n) any proceedings shall be commenced by or against any
‘Reorganized Ccmpany 2s hereinafier defined for any relief under
any bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments cf indebtedness, reoxganlizaitions,
arrangements, compositions ox extaensions (other than a law which
does not parmit any readjustment of the indebhtednass pavable '
hereunder), and a2ll the oblicaticns of Lessees under this Lease
shz2ll not have bzen duly assumed by a trustee or trustees or
receiver or recelvers apsointed for such Reorganized ComsEny ox

- for its property in connecition with any such proceedings or
otherwise given the same status as obligations assumed by such -




.
3

em Im oy JE S S oy - - .y e ~ ¢~ NP 2 VR SR S U U S
VS T2 ¢ TIUsSoe223 oY YCeTolvly oY recelvers, WICoAn \,hl-;_ -

cdavs after “J“h avnoointment, 1f any, or simty (602) days
s shzll nave been cocmmzsnced, whihhov@r

e
vent oif Default), L2ssor, at its optiocn, may

. (1) proceed by approcvriate court action ox ;
~actions, either at lzw or in eguity, to enforce
performance by Less=zas of the applicable covenants -
of this Lease or o recover cdamages for the brezch
thereof; or .

c2 1in wrltlng to Lassees terminzte this

1 211 right of Lessees to the use o

the Trailers shall absolutely cease and datermine as though

this Lease had rnever Been made, but Lessess shall remain
| reupcn lLessees snall

rhoct

deliver pcssession oI theTrailers to Le ssor in accordancas

with Section 13 hereof unless such delivery is impossible

because the Trailers or any portioh-thereof were reguisitionad,

“teken over or nationalized as described in Section S

and Lesco:‘u_v without Court order or without any other

avthorizaticn, by 1is agents enter uson the premises of -

Iesseas or othsr tramises where- zny of tha Trailers may- bs

and take possession of 21l or any of suchTrailers (damzges

occasioned by such taking oi possession are hersby

expressly waived by Lessees) and thenceforth hold, .

possess and enjoy LHQ sama free from any right of

ILessees, or Lassess' successcrs.or assigns, Lo use -

the-Trailers. for any.purpose whatever; but Lessor shall

nevertheless, have a right to recover from Lessees any

and all amounts which undsr the terms of this Lease nay

be then due or which rmzy become due and unpzid for the

use of the Trailers (including rentals accruing on the Trailers
fter the date of d=2f2ault); and also to recover forthwith
frcm Lessees (to the exient not recovered pursuant to .the .

*o*ego-“g) the following: . Lo -

n in.any such case (herein sometimes callad

- (i) as dazages for loss of the h:rgain and not as
a Denalty, a sum, with respact to Trailers whose term has not
‘expired, ecuzl to the excess of tha Stipulated Loss Value
as set &orth in Exnibit D as of the date of the termina-

T
tion of the Lease over the then present worth of the



T {ii) all dre and unpzid rent for such Trailers and
‘any erxpenses incurred in the retaking, storage, repairing
and lezse, sale or othar discosition, and reasonable - )
attorneys' fees incurresd by Lessor, plus an amount .
. equal to accrued tzxes and other amounts pavable

. hereunder by Lessees with respect to the Tralers, all -
costs, ewpenses, losses and damages incurred or sustainad
by Lessor by reason of such default, and interesst at .
the rate of 10% per annun on each of the foregoing items
in this subparagraoh (ii) and on 211 other sums not paid
when due under this Lease.’ A .

‘repossession,
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If on the <z

=

any Trailer is camacsd, lost, .stolen or destroyed or subject
: to reguisition, takeover or nationalizaition by govern— ’
" -mental agency, or is subject to any levy, sesizure,- )

assignmant, applicszticn or.sals for or by any creditox,

I=ssees shall also remzin liable for payment of the .

Stipulated Loss Valilue as specified in Section S herxeoI.

The rights and remediss in this Leazse providsed in faver of -
I=ssor shall not be desmad exclusive, but shzll be cumulative,
and shz2ll bz in addition to 2ll . other rights and remedies in iis
favor existing at law or in eguity. ILessees hereby waive any
randatory reguiremznts cf law, nowWw or hareaftsxr in effect, which
micht limit or modify any of the remedies herein provided, to -
the extent that such waiver is vpermitted by law. No delay or -
omission of Lessor in the exercise of any power or remady given
herein sha2ll be deemed a waiver of such power or remady. In
the event of any defauli, Lessor shall be entitled to recover
reascnzble costs and exoenses, including attorneys' feses, as shall
h2ve been expended or incurred by Lessor in the enforczment of
any right or privilege hereunder, plus interest at a rate of LT3
pex annum. . L ) R _

: - 18 - . .
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LTINS Y ~ FN T T T e e TN IO YN ey —y N ——— ey R e
STCoTION L2 POL3T85I0N AXND USE O THD TRAILIRS, PR DIF

e e -~

Pt PATLTTITY YT I et
=200 OF .*L.L,. CIRGES.,

— —— — - .-~ - 7 -y hd ~— e
(a) POSSESSICY AXD USE OF THEE TRAILERS. _Unless an Zvant o
r ) ~ —_——— ~ - . L - .
Dafault shall have gccuzred and be continuing, Less==2s shall
2 entitled to the possession and use of the Trailers in acco:
R, | T s e FAR N S T oo o T h! 7 ey =Y - -
;2zn the torms of this Lezss. Lessees shall not, without ths
~ = -~ 7w g I i o - = 7 —— L. 3= o T o~y e o .
prior wrlition consent o Lessory, part with the possession o
K g y & . = EgE u 3 - —
control of, or sufifer or 2llow_to pass out of their possassioc:
an 1. . = % g -~ ~ —
or cocntrol, anv of thza Trailers, exceot that Lessess may permit
3 h = — e - = 3 - > 3 . — s
the use thereof or any rart thersof by other raillrcad compani
3 B/ - Sy v oy = -z .
in the usual interchangs of wraziiic. : )
. ; ,

_ {b) PER DIEM AND OTEIR CHARGES. All per diem payments,
sublease rentals and other chargass pavable for the usa of the
Trailer~ while being used by others and proéeeds prayablie for lost
destroyed or damaged Trailers under the tren current Code- of .Rulse
‘Governing the Settlement for Dastrovaed or Damzged Trailers:adopted

- Dy the Association of RAmarican Railrcads shall be paid to - °

-Lessw#¥ s agent, care of Lessor, who prior to default and until

La Successo: is designated by Lassor may be thes Lessees. . Lasse

instructions as. to such paymen

~shall cause app:opriate
i

-Regwsger. Prior to th u nce of an Event of De

‘2mounts so paid shall be ramitted by such agent to Lassess;
rrovided, however, that if an Event of Dafault shall occur,

no such payments, rentzls o:,ot\er-ckarces shall be paid to

Lzsse s from and a2iter the occurrence of said Event of Default

and lLessees hereby release anv clzim therato,_and all such =

payments, rentzls and cthex charges shall be remittad to the

Iessor and may be applied bv ILessor against any liability of

ILissees to Lessor hezsundsr or any expanse incurred by Iassor
because of such defzult. . . - R

s,.;c TION 13. ) ADDIG:.-'-‘—“:::.- Lo ,‘:-_-' .

(a)' A1l rights, bznsfits and advantages of Lessor hereu
m2y be assignad, pledged, morigaged, transferred or otherwise
Sisposed of, either in whole or in pari, and/or Lessor may as
pledge, moritcage, transfar or otherwise dispose of title to t
T:allers, with or without notlice to Lessee. In -the event. of anz
such a2ssignmant, pledge, mortgage, transifer or . other dispositi

hi ees' rights under this Lease, and al

|
..
)

!
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perm:nantly unit for use since Tne da
{or since the.date_hercoI in the cas
{(iii} Lessces' Trailer numbsrs of all T
ing reoz2irs, and (iv)l Lessees' Trailer
have been reguisitionsd,. token cver or
. Governzental auchority since the date
(or since the date hereof in the case
(b} thzat all Trailers then-subject to t 1 2intzis
in accordance with Subscciion &8(b) herecof oxr, if such not ba-tha
case, are then being repaired in accordance with Secitlon 8 hexeof,
and that the legend placed on the .Trailsrs as required by Section €
herzof has been preserved or repainted on each side of each _. .
and that Lessees' identifying reporting mark and the appropriaiea
“Trailer number have been- preserved or repaintad on each side of
each ileras—reguirad by Section 6 hareof; and (c) such othe
information regarding tha location, conaition and state of
s sonably reguest. = -

repair of the Trailers as:Lessor may rea

' {3d) Tessor and/or its assignee shall have the righf, at
-its sole cost and expanse, by its authorized zazgents, employess
and/or representatives, to inspact .the Trailers and Lessees’ reccrds
with respect thersto, at such times and from tims to time during
the continuance of this Leases as may be reasonably necessary to
confirm to e satisfaction of Lessor and/or its assicnee the
existance and proper maintenance of the Trailers; provided; however,
"that notwithstaznding any contrary provision herz2o0i, Lasse2s do
not assume liability for injury to, .or the death oi, any agents,
enployees and/or representatives of Lessor or other parsons
while exercising any right of Lessor and/or its assignee undar
this Subsecticn 14{(4). AUREE

SECTION 15. r
term of this ILease, or if Lessor s““ll ;lgb lly cemand
the Trailers pursuant to this Lea or’

' cause any le‘

I=sseas shzll forithwith remove or Y t o}
m rily used by Lassaas

r2mes or initials or_othar insignia custemz |
. to be reroved from the Trailers at-their cost and expenses and

deliver tha vossession 0if the. Trailers ’tg Lessor. For .such purnsose

ILessees_shall at their own cCst and expense forthwith assemdle
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Without in any wayv limiting the oblig
e foreqgoing provisions of this Section 1
evocably appoint Lessor as the agent an =
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Except as otherwise provided in Section 9
event that any Trailer or Trailers.subject to thi

redelivered to Lessor on or before the date on v

of this Lease exzires, all of the obligations of

has no been earlier termin
hereunver, Lesseces may el
a2ll of the Trailers cuvered by this Le at the-
manner SPDCLILQG in Section 2 hareoL.

alf of Lessees from whomsoever shall be a

n o
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s Lease with respect to such Trailer or Trailers
ce nd effect until such Trailer or Trailers-are.
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f on or bafore four months prior to the intended o

Lessor and Lesseas are unable to agree upon a determinati

the Fair Markat Valua of the Trailers, the Fair Market Va

te detazmzinad by oan : wally ogread up

tha Lessor and Lesses zsment, & panel. of throz
incdepsndant aporaisers selected by Lessor,

the sscond by Lassees d by the first two so
‘selected. Thes acorai be instructed to make
such dztermination within days following asooini-
ment and shall promptly coms rmination in writing

to Lessor and Lesseses. The ati so mzda shall be conclusively:
binding upon both Lessor and Lessees. The expenses and fees of

the appraiser or appraisers shall be borne by Lessees.

. ?al*,ﬁ=rneb'Valua shall mean at any time for the determina-

"tion thereof ah amount determined on the basis of, and equal to,
the value which would obt2in in an arm's-length- transaciion
ibetvieen an informed zrnd willing buyer-user {other than (i} a
!iléssee currently in possession and (ii) a used equizmant dealex)
and .an informed and willing seller under no compulsion to se2ll -
-and, in such determination, costs of removal from the location

21l not be a deduction from such value. . .

‘0f current use sh

- -

SECTION 17. MODIFICATION OF IZASE. This Lease and the
Warranty Assignment exclusively and completely states the |
rights. of the Lessor and Lessees with respect to the Trailers -~ o-
No modification, variastion, terminaticn, discharge-or.abandOhment
hereof .and no waiver oif any of the provisions or conditions shall
be valid unless in writing and signed by duly authorized representa
tives of Lessor and Lessees, or the successors, transfereces orx
ject, however, to the limitaticns on
se "

NGS AND CLRTAIN REFERENCZS. A1l

2

SECTION 18. SZCTION E=aADI
section headings are inserted for convenlence only and shall not
affect any construction or interpretation of this Lease. Unless
otherwise indicated, 21l references herein to sections, sub-
sections, clauses and other subdivisions refer to the coxrespondin



3 P

sdniicons, subsections, clauses and other subdivisions of +his
Tozse; the wonds “"harain', “hercoi', “"harebhy", “hc*eto“, neraun
and words of similar imzort refer to this Lease as & whole and
not to eny pariicular secticn, subsection, clause or othsx
sundivision hereof; and raference to a numbered or letters
subfivisiocn of @ secticn shall include relevant matter withirn £
sectlon which is applicable to but not within such numbesred oI
let od suzdivision. ’ .
SECTICN 19. CERTAIN ADPPLICABLE ILAWS. Any provision herasi
prohibited by or unlawiul or unenforceable under any applicable
law of any jurisdiction 'shall as to such jurisdiction be
ineffective without modifying the remaining provisions of this
Iease. VWhzre, however, the provisiocns of a2ny such apzlicable |
aw may be wailved, they are hereby waived by Lesse=s to the full
wtent permitted by law, to the end that this Lzase shall be
eemed to be a valid, binding agreemant enforcezble in accordanc
ith its terms. =~ - - o7 oo T
. SECTION 20. 360 DAY YZAR. -Computations hereunder involvin
. the determination of interest shall be made on the basis of a
- 360-day vear of twelve 30-day months. ) : T
e 4 . -

BCTION_ZI. NOT
n

CES.  2all demands,-notices and other
comminications hereunder

hzll be in writing and shall be deemed

to have been duly given when personally delivered to Iessess or
any officer of Lessor oxr deliverad to the United States post
office, registered to certified, postage prepaid, or to a _'
telegravh office, charges prepaid, addressed as follcws: = .

R o o - .
P ) N

cT _ If to the Lessor: - . STl

Greyhound Leasing & Financial Corporation

) . . Greyhound Tower
Phcenix, Arizona 85077
Attention: Executive Vice President
© If to 'the Lessees: S : -

‘Trustees of the Property of
Erie Lackawanna Railway Comnavv, Debtor
Midland Building '
Cleveland, Onio 44115

S Attention

: Asst. Vice President - Finance
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. SECTION 22. GOVERNING IAW. The provisions of this Lease
and 211 richts and oblications hersunder shall be ccvearnsd by
nd construed in accordance witn the 1aws of the State of Illinocis

or COV:TZW”". Any othexr provisions
contazined in ]
heareby agr

‘12, i3, 14 and 15 h
termination hereo

SECTION 23 SURVIVA
t L

»

' :CLIOh 24. SU

CCESSORS AND ASSIGNS. Subject to the pro- -
'_vwstﬂs of Section 13, this Lease shall b= binding uzon and
shall inure-to the besnesfit of Lessor and Lessees and their
IDS“QCtive successors and 2ssigns, and no other persons shall
have or acquire any rlght under or by virtue of this Lease. g
TS. This Lease mav ba

SECTION 25; :K:CU I0ON IN COUNTERPA
exeéuged imultaneously—~ 1n sever _

so executed-shall be deemed- to be an or
councerparts together shall c > tud
 instr rument. , R . -

- - - * - -, . 3

. . - . - N

'

iy 3 . without.: ‘expense to Lessor;
14 aTW amendments, supplements and
er e duly filed and recoxrded and

and re-xrecord nterstate Commerce Co“n~35101
ce.with Section 20c¢ o’ -he- Interstate Commorce Ack’
‘Lcaae 1o be deposited with the Registrar Genoral of
n accoxdance with Scection 148 of the Railway Ack {(and

£ such deposit. to be given in the "Canada Gazette" ..
to said Section 148). .Lessees will promptily fur
certificates or othzr "evidences of such filing
and re-filing and re-recording and an opinion s
Counsel for Lossces, or an attorney des
to Lessoxr, with respect thereto. . In add
form all such other acts as may be

-

ably recuested by Lessoxr, for the

e to and interest in the Trailers.

cause this Leass a:
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CCUNTY OF COOK

e N
' o)
n

On this 28th day of September, 1973, before meApersonally
- appeared Walter L. Crowley, to me-know to be the person described.
" in and who executed the foregbing instrumeﬁt, and he acknowledged

'_:ﬁhat he executed the same as his free act-and deed.and as thé

free act and deed of Greyhound Leasing & Financial Corporation.

/& Q/Q/// / dﬂa ///

(>

ey
/ szary PUbLlQ//

My Commission Expires Sept. 28,1974



STATE OF OHIO )
) ss.
COUNTY OF CUYAHOGA)

On this,ﬁﬁa day of October, 1973, before me
personally appeared Ralph S. Tyler, Jr., to me known to be
the person described in and who executed the foregoing
instrument, and he acknowledged that he executed the same
as his free act and deed and as the free act and deed of

the Trustees of the Property of Erie Lackawanna Railway

Company, Debtor.

Negfary P c

My Commission expires July 24, 1974.



Description of Trailers

a) Piggyback Trailers
40" by 13'0"

b) Piggyback Trailers
40" by 13'6"

Numbér of

Trailers

150

. EXHIBIT A

 Specifications

Manufacturer's
Specifications

- Manufacturer's
'Specifications

Base Price

Monthly
Rental
Per Trailer

Per Trailer

$5,764.50

$5,809.50

. $76.44

$77.03

The moﬁthly rental per Trailer stated above assumes that the base price per Trailer
stated above is in fact the actual price paid by Lessoxr
lontnl per Trailer is equal to 1.326% of the actual pllCC paid by Lessor to tho

ﬂcnufucturcr for each respective Trailer.

In any event the monthly
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EXHIBIT B

ECTION AND ACCEPTANCE
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ivered as of this day of
pursuant to the Lesase of Rail ad Eguipment,

,» 197 _, between Lessor and Lessees
and the Lease with respect to said Delivered Trailers

f=3

<

15

fr-Sqn

.essees further certify:

that during the manufacture of said Delivered Trailers
the Lessees either personally or through

d inspectors working under his supervision, inspected,

dance with inspection and testing practices and mesthods
his opinion are adeguate for the protection of Lessor,
rials and other components which were incorporated in,

construction of, said Deslivered Trailers;

that the materials and other components incorporated

the construction of, said Deslivered Treilers comply fully
d said Delivered Trailers have been completed in full

ce with, the Spscifications r rred to in the Lease;
otherwise 1in all respects satisfactory and acceptable

2 on said Delivery Date.

ere



3. that said Delivered Trailers have been delivered in good
oxder and ready for service by the Manufacturer directly to
the La2sses2s, at Manufacturer's plant, and wers
accepted by the Lessees as of the Deslivery Date in accordance
with the provisions of thz Le2zase;

4. that there was plainly, distinctly, and conspicuously

placed upon each side of sach such Delivered Traller at the time

of its delivery and acceptance
words in letters not less

aring the following
inch in height:

a legend be

0

than

"GREYHOUMD LEASING & FINANCIAL CORPORATION,

OWNER AND LESSORY

5. t
in Section
and that there has been
Section 11 of the Leass=
Date ’

Phoenix, Arizona; and

2

hat the representatives and warranties contained
4 (b) of the Lesase were true as of the Delivery Date,

no Event of Default as definad in
as of the Delivery Date. . B )
197 .

Duly Authorized Representative of
Thomas F. Patton and Talph S. T
as Trustees of the prdperty of The
“Lackawanna Railway Company, Debtor.



T_—wr Y-“.j‘f’r{"l C

POV ReY — A

MENT DATED , 137 T0O LEASZ OF RAILROAD

DATED A5 OF - ,-197 from GREYHOUXD LEASING &

, to THOMAS F. PATTON AND RALPH S.
PROPZRTY OF THE ERIE LACKAWANNA

Lessor and Lessees agree that

the Trailers, as defined below,
are the only trailers subject to the Lease and that all other
trailers described in the Lease are hereby deleted therefrom.

Lessor and Lessees hereby confirm tq t the below described
piggyback trailers (the Trailers) manufactured by Trailmobile,
a division of Pullman Inc. (Manufacturer) for sale to Lessor
ware delivered to Lesscees con or before the date hereof:

Lessor and Lessees confi rm that the Trailers were inspected
by duly avpointed and authorized representatives of Lessees in
accordance with Section 1 of the af

r
resaid Leas=2 of Railroad
Ecuipms=nt. Such inspection showed (a) that the Trailers have
been constructed in accordances with the Spescifications, all
applicable Federal Railroad Administration reguiremsnts and all
stzandards recommendaed by the Asscociation of American Railroads -
and () that there was plainly, distinctly, permanently and

n

consvicuously placed upon each side of each Trailer a legend on
which plainly and conspicuously appear the following words in
letters not less than one inch in height:

"GREYHOUXD LEASING & FINANCIAL CORPORATION,

OWNER AND LESSOR"




.

and that each side of each Trailer was plainly and distinctly
markad with the Railroad's Road Numkesr set forth above with
respaect thereto.

Lesscor and Lessees confirm that on the aforesaid dates of
delivery the Trailers were duly accepted by a repressntative
of Lessees in accordance with Section 1 of the Lease of Railroad
Eguipment, and Lessees acknowledge that the Trailers are now hald
by Lessees subject to the terms and conditions of the aforesaid
Lease of Railroad Equipment, including the payment to the rentals
provided for therein with respact to the Cars to Lgssor.

IN WITNZSS WHEREOF, Lessor has caused this Supplement to be .
executed in its corpo ;ate name, by one of its officers theresunto
duly authorized, and its corporate seal to be hereunto affixed
and duly attested, and Lessess have caused this Supplement to be
executed on their behalf by one of the Lessees thoreunto duTy

‘Jimautnorlzad the day and year first above written. GepE T

GREYEOUID LVASING & VI NCIAL
CORPORATION

. By
Assistant Secretary Vice President

THEOMAS F. PATTON AND RALPH S.
TYLER, JR., TRUSTEES OF THEE
PROPERTY OF THE ERIE LACKAWANNA .
RAILWAY COMPANY, DEBTOR

By




EXHIBIT D

The table below provides a list of Greyhound's Stipulated
Loss Values stated as a percentage of the purchase price
calculated at the end of each cquarterly period throughout the
eight (8) year basic lease term.

BOOK VALUE AS A PERCENT OF

EXD O QUARTER PURCHASE PRICE
0 100.0000
1 100.5487
2 99.8400
3 99.0235
4 98.0992 .
5 97.0671
6 95.9273
7 94,6797
8 93.3243
9 91.8612

10 ' £ 90.2902
11 . 88.6115
12 82.3378
13 : _ ~80.4435
14 . 78.4415
15 76.3317
16 74.1140
17 A 71.7887
18 . _ _ ' 69.3555
19 ) 66.8145
20 : 59.6786
21 56.9221
22 - _ 54.0578
23 51.0858
24 "~ 48.0059
25 . 44.8183
26 - 41.5229
27 , 38.1197
28 30.3124
29 26.6069
30 22.8197
31 : 18.9507

32 : 15.0000
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-growing out of Lessees' operations anywher 1n thv world, and -,

Lessees shall maintain or cause to be maintained,

with respect to its activitiss and operations in which the

Trailers shall be utilized, liakility insurance of tha scope
and limits normally carried by Lessees, and in such tyvpss

and limits as are customarily carried by comparable companies

undar similar circumstances, or as in the judgmant of ths .
ILesses's Trusteess are adsqguate to protect activities and
operations of Lessees, such insurance to be maintained either
through commercial insurers of recognized responsibility or

nr

i

ugh a program of self-insurance maintained by or for the
of Lessees in accordance with sound business practice,
ough a combination of such methods. Lesseess presently
maintain with commercial insurers Excess Personal Injury and
Property Damage Liability Insurance, in the amount of $20, OOO OO
with a $500,000 deductible, covering. llablllty of Lessees -
including liability assumed under any contract or agresme nt,'”
arising out of any occurrence or occurrences caused by or

0 U rt
[ K1 I
rf 1 O 0]
H Ih o

’.J.

r*-

all operations incidental thereto. ~”’*"i;'“Jf41’55f;Ff"‘i
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CERTIFICATION

The undersigned, ﬁérry P. Gizler, Notary Public
in and for the County of Cuyahoga, State of Ohio, hereby
states:

1. That he has compared the instrument to which
this certification is attached with the
original document, and

2. That it is a true and correct copy of said

original document in all respects.

Harry P;ééizler, ofary Public

P

My Commission expires July 24, 1974.

October g} 1973.

~
N

. ~
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NOTICE OF ASSIGNMENT

This is to advise that, effective April 1, 1976,
12:01 a.m., the Financing Agreement described below has
been assigned to the Coﬁsolidated Rail Corporation by the
Trustees of:

Erie Lackawanna Railway Company

Midland Building

Baltimore, Maryland 21201

The Financing Agreement is a Lease Agreement

, dated §?ptember 28, 1973 ,

bearing the ICC recordation numbe 71?3//
" The payee's name and address is: B
Greyhound Leasing & Financial Corp.

Greyhound Tower
Phoenix, Arizona 85077

This Notice of Assignment has been placed in the
file of the ICC recordation number listed above and the entire
assignment is contained in the ICC recordation file stamped
in the margin of this assignment. A copy hereof will be
promptly mailed to the payee listed above for distribution

to the beneficial holder({s) of the Financing Agreement described

in this Notice of Assignment.

Consolidated Rail Corporation



